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ELIAS C ALVOR.D (1943) 
ELLSWORTH C ALVORD (1964) 

ALVORD AND ALVORD 

ATTORNErS AT LAW 

1050 SEVENTEENTH STREET, NW 

SUITE 301 

WASHINGTON, D.C. 

20036 

KDVGJ "11 - 1 ^ ^ m 

Miiri^TK&^lSi>iMAiKHi8QII8D 

(202) 3 9 3 - 2 2 6 6 

FAX (202) 393-2156 

E-MAIL alvordlaw@aol com 

November 3, 2011 

Chief 
Section ofAdministration 
Office of Proceedings 
Surface Transportation Board 
395 E Street. S.W. 
Washington, D.C. 20423 

Dear Section Chief, 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of a General Conveyance and Bill of Sale, dated as 
of November 3,2011, a secondary document as defined in the Board's Rules for 
the Recordation of Documents. 

The enclosed document relates to the Memorandum of Full Service 
Railcar Lease previously filed with the Board under Recordation Number 29475. 

The names and addresses of the parties to the enclosed document are: 

Security Trustee/ 
Seller: 

Buyer: 

Wells Fargo Bank Northwest, N.A. 
299 South Main Street 
Salt Lake City, UT 84111 

Macquarie Raii Inc. 
1 North Wacker Drive, 9th Floor 
Chicago, IL 60606 



Chief 
Section of Administration 
November 3, 2011 
Page 2 

A description ofthe railroad equipment covered by the enclosed document 
is: 

128 railcars: AOK 354616, 354624 - 354625, 354629 - 354631, 354633, 
354635, 354639 - 354640, 354646, 354648, 354651 - 354653, 354657, 
354664, 354667, 354669, 354676, 354680 - 354681, 354684, 354686, 
354688. 354693. 354699, 354701 - 354705, 354707 - 354709, 354713, 
354715, 354722 - 354724, 354732, 354738 - 354740, 354744 - 354745, 
354750, 354754 - 354757, 354760 - 354762. 354764 - 354765, 354775, 
354782, 354784 - 354785, 354794, 354797, 354799, 354802, 354809, 
354812, 354816 - 354817. 354827 - 354828, 354834. 354837, 354841, 
354844, 354856, 354858 - 354859, 354861 - 354863. 354870. 354874, 
354876, 354882, 354890 - 354893, 354896, 354900 - 354903, 354907, 
354909, 354911, 354915, 354918. 354920 - 354921, 354925 - 354926, 
354929, 354934, 354939, 354946 - 354947, 354952, 354954, 354958, 
354961, 354967. 354969 - 354970, 354975 - 354980, 354983 - 354985, 
354987, 354989, 354993, 354995, 354999. 

5 railcars: AOK 35840, 35864, 35935, 35936 and 35953. 

A short summary of the document to appear in the index is: 

General Conveyance and Bill of Sale. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

Edward M. Luria 

EML/sem 
Enclosures 



NOyG-3'n - , 4 5 „ „ 
GENERAL CONVEYANCE AND BILL OF SALE "M 

GENERAL CONVEYANCE AND BILL OF SALE, dated as of November 3,2011, by: 

WELLS FARGO BANK NORTHWEST, NATIONAL ASSOCIATION, a 
national banking association, not in its individual capacity but solely as security trustee, 
as seller (the "Seller") 

-to-

MACQUARIE RAIL INC., a Delaware coiporation, as buyer (the "Buyer"). 

Pursuant to that certain Purchase Agreement, dated as of November 3, 2011 (the 
"Purchase Agreement"), by and among. Buyer, as buyer, and Seller, as seller, for good and 
valuable consideration, fhe receipt and sufiflciency of which is hereby acknowledged. Seller 
hereby GRANTS, BARGAINS, TRANSFERS, ASSIGNS, SETS OVER, CONVEYS AND 
DELIVERS UNTO the Buyer, on an "as-is, where-is" basis, without any recourse, representation 
or warranty whatsoever, all of Seller's right, title and interest in and to the following 
(collectively, the "Railcar Collateral Assets'^, subject in each case to the terms and conditions 
ofthe Purchase Agreement: 

(a) all ofthe equipment described in Schedule 1 hereto; and 

(b) each ofthe leases described in Schedule 2 hereto. 

Seller hereby warrants to Buyer and its successors and assigns that, on the date hereof. 
Seller has the right to sell the Railcar Collateral Assets to the Buyer free and clear of all interests. 

This General Conveyance and Bill of Sale is govemed by the laws of the State of New 
York without regard to choice of law principles. This General Conveyance and Bill of Sale shall 
be binding upon the Seller and the Buyer, their respective successors and assigns, for the use and 
purposes set forth and referred to herein, effective as of the date hereof. This General 
Conveyance and Bill of Sale may be executed and delivered in multiple counterparts, any of 
which may be transmitted by facsimile or electronic (e-mail) transmission, and each of which 
shall be deemed an original, but all of which together shall constitute one and the same 
instrument. 

Page 1 
CH1CAOO/#22579402 



[General Conveyance and Bill of Sale - BBRX Five] 

IN WITNESS WHEREOF, Wells Faigo Bank Northwest, Nationa] Association, as 
security trustee, has caused this General Conveyance and Bill of Sale to be duly executed and 
delivoed the day and year first written above. 

WELLS FARGO BANK NORTHWEST, NATIONAL 
ASSOCIATION, not in its individual capachy but solely as 
security trustee, as Seller 

Ei: B y : _ _ 
Name: David WaH 
Title: Assistant Vice Presideni 

ACKNOWLEDGED AND AGREED: 

MACQUARIE RAIL INC., as Buyer 

B y : _ 
Name: 
TiUe: 



[General Conveyance and BiU of Sale - BBRX Five] 

State of .) 

County of 

On this, the j ( day otlwijM2011, before mc, a Notary Public in and for said 
County and State, personaUy appeared OuMVkB , the AssJslant VIM Plrâ d{fent 
of Wife'^yftt.'gyiA^. v\M k̂ Ĥ  who acknowledged himselfihsneif^ be a duly authorized 
ofBcerof \^\i*jfe^nf^.^^^ yu>̂ ^KA-and that, as such officer, being authorized to do so, 
he^he^ecuted tbe fi^going instrument for the puiposes therein contained. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date 
above mentioned. 

Name: Oomtentt-"—^>v ^ 

My Conunission Expires: \0]l[7jDtU 

Residing in: 

NoteiyPubllc 
Connis liwie Eliotl 

601919 
CommisslDn Expires 

October 7.2014 
Stats of Ulah 



[General Conveyance and Bill of Sale - BBRX Five] 

IN WITNESS WHEREOF, Wells Fargo Bank Northwest, National Association, as 
security trustee, has caused this General Conveyance and Bill of Sale to be duly executed and 
delivered the day and year first written above. 

WELLS FARGO BANK NORTHWEST, NATIONAL 
ASSOCIATION, not in its individual capacity but solely as 
security trustee, as Seller 

By: 
Name: 
Title; 

ACKNOWLEDGED AND AGREED; 

MACQUARIE RAIL INC., as Buyer 

1 
Titie^^iavid M. Edwards MARS BRECljT / 



[General Conveyance and Bill of Sale - BBRX Five] 

State of Illinois 

County of Cook 

) 
)ss. 
) 

On this, the ̂ S day of November, 2011, before me, a Notary Public in and for said 
Coui^ and State, personally appeared j)rnAct m..£Puiifcl£ and ^ r \ 6 "BrtacKJr 
the ifp.^tJgKX and \/\tii^nesi'idfinJr respectively, of Macquarie Rail Inc., 
who acknowledged themselves to be duly authorized ofiicers of Macquarie Rail Inc., and that, as 
such officers, being authorized to do so, each such person executed the foregoing instrument for 
the purposes therein contained. 

IN WITNESS WHEREOF, I have hereunto set my hand and official seal on the date 
above mentioned. 

Name: ( j U p j h i ^ ' ^ . U j ^ 

- "OFFICIAL ilAL" X Notarv Public 
% CYNTHIA L YOUNG 1 woiary fUDiic 
% Notary Public. State of Illinois • , / / , 
• My Commission Expires 10/20/13* My Commission Expires: l O f ' ^ l l O 

Residing in: jf\JeJUJ L t h d r , Z ^ L 
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SCHEDULE 2 

LEASES 

Lease No. 1 - Associated Electric Cooperative. Inc. 

Master Net Railcar Lease, dated as of Januaiy 18, 2011, between BBRX Five LLC and 
Associated Electric Cooperative, Inc. 

Schedule No. 1 to Master Net Railcar Lease, dated as ofJanuary 18, 2011, between BBRX Five 
LLC and Associated Electric Cooperative, Inc. 

Lease No. 2 - BNSF Railwav Companv 

Limited Net Railcar Lease, dated as of April IS, 2011 and efifective as of October 1, 2010, 
between BBRX Five LLC and BNSF Railway Company. 

Schedule No. 1 to Limited Net Railcar Lease, dated as of April IS, 2011 and effective as of 
October 1,2010, between BBRX Five LLC and BNSF Railway Company. 

Lease No. 3 

Not applicable 

Lease No. 4 - CSX Transportation, Inc. #1 

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 1 to Master Full Service Railcar Lease, dated as of August 11,2010, effective as of 
April 23,2010, between BBRX Five LLC and CSX Transportation, Inc. 

Amendment and Lease Extension No. 01 to Schedule No. 01 entered into as of October 17,2011, 
effective as of May 1,2011, between BBRX Five LLC and CSX Transportation, Inc. 

Lease No. S - CSX Transportation. Inc. #2 

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 2 to Master Full Service Railcar Lease, dated as of September 17, 2010, between 
BBRX Five LLC and CSX Transportation, Inc. 

Lease No. 6 - CSX Transportation, Inc. #3 

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and 
CSX Transportation, Inc. 
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Schedule No. 3 to Master Full Service Railcar Lease, dated as of March 14, 2011, between 
BBRX Five LLC and CSX Transportation, Inc. 

Lease No. 7 - CSX Transportation. Inc. #4 

Master Full Service Railcar Lease, dated as of August 11, 2010, between BBRX Five LLC and 
CSX Transportation, Inc. 

Schedule No. 4 to Master Full Service Railcar Lease, dated as of March 14, 2011, between 
BBRX Five LLC and CSX Transportation, Inc. 

Lease No. 8 - Iowa Interstate Railroad Ltd. 

Master Full Service Railcar Lease, dated as of December 1,2010, between BBRX Five LLC and 
Iowa Interstate Railroad Ltd. 

Schedule No. 01 to Master Full Service Railcar Lease, dated as of December 1, 2010, between 
BBRX Five LLC and Iowa Interstate Railroad Ltd. 

Lease No. 9 - Kansas Citv Power & Light Companv 

Master Full Service Railcar Lease, dated as of April S, 2011, between BBRX Five LLC and 
Kansas City Power & Light Company 

Schedule No. 01 to Master Full Service Railcar Lease, dated as of April S, 2011, between BBRX 
Five LLC and Kansas City Power & Light Company 

Lease Amendment No. 01 to Schedule No. 01 dated as of August 24,2011 between BBRX Five 
LLC and Kansas City Power & Light Company 

Lease No. 10 - Kansas Citv Southem Railwav Company 

Car Hire Lease Agreement, dated as of May IS, 2007, effective as of February 1, 2007, between 
BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and The Kansas 
City Southem Railway Company. 

Rider No. 1 to Car Hire Lease Agreement, dated as of May 15, 2007, effective February 1, 2007, 
between BBEtX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and The 
Kansas City Southem Railway Company. 

Assignment and Assumption Agreement, dated as of May 31,2007, between Greenbrier Leasing 
Company LLC and Babcock and Brown Rail Funding LLC. 

Amendment No. 1 to Rider No. 1 to Car Hire Lease Agreement, dated as of July 27, 2010, 
effective as of June 1, 2010, between BBRX Five LLC (as ultimate assignee of Greenbrier 
Leasing Company LLC) and The Kansas City Southem Railway Company. 

Lease No. 11 - Lehigh Cement Companv 
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Master Net Railcar Lease, dated as of November 17, 2006, effective as of August 1, 2006, 
between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and 
Lehigh Cement Company. 

Schedule No. 3 to Master Net Railcar Lease, dated as ofJanuary 15,2007, effective as of July I, 
2006, between BBRX Five LLC (as ultimate assignee of Greenbrier Leasing Company LLC) and 
Lehigh Cement Company. 

Assignment and Assumption Agreement, dated as of January 31, 2007, between Greenbrier 
Leasing Company LLC, as seller, and Babcock and Brown Rail Funding LLC, as buyer. 

Assignment and Assumption Agreement, dated as of December 21, 2007, between Babcock and 
Brown Rail Funding LLC, as seller, and BBRX Five LLC, as buyer. 

Lease No. 12 - Lone Star Industries, Inc. 

Master Net Railcar Lease, dated as of June 26, 2001, between BBRX Five LLC (as ultimate 
assignee of The CIT Group/Equipment Financing, Inc.) and Lone Star Industries, Inc. 

Schedule No. 1 to Master Net Railcar Lease, dated as of June 26, 2001, between BBRX Five 
LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) and Lone Star 
Industries, Inc. 

Lease Amendment No. 1, dated as of March 11, 2008, effective as of July 1, 2008, between 
BBRX Five LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) and Lone 
Star Industries, Inc. 

Lease Extension Agreement No. 1, dated as of March 21, 2011, effective as of July 1, 2011, 
between BBRX Five LLC (as ultimate assignee of The CIT Group/Equipment Financing, Inc.) 
and Lone Star Industries, Inc. 

Lease No. 13 - Soo Line Railroad Companv 

Not applicable 

Lease No. 14 - Tennessee Vallev Authoritv #1 

Master Net Railcar Lease, dated as of January 31, 2006, between Babcock and Brown Rail 
Leasing Co. and Tennessee Valley Authority. 

Schedule No. 1 to Master Net Railcar Lease, dated as of January 31, 2006, between North 
American Rail Leasing #3 LLC (d/b/a Babcock and Brown Rail Leasing Co.) and Tennessee 
Valley Authority. 

Lease Extension Agreement No. 1 to Schedule No. 1 to Master Net Railcar Lease, dated as of 
November 7, 2008, effective as of March 31, 2009, between BBRX Five LLC (as assignee of 
North American Rail Leasing #3 LLC d/b/a Babcock and Brown Rail Leasing Co.) and 
Tennessee Valley Authority. 
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Lease No. 15 - Tennessee Vallev Authoritv #2 

Master Net Railcar Lease, dated as of August 10,2005, between Babcock & Brown Rail Funding 
LLC and Tennessee Valley Authority. 

Schedule No. 6 to Master Net Railcar Lease, dated July, 12 2006, between Babcock & Brown 
Rail Funding LLC and Tennessee Valley Authority. 

Lease Extension Agreement No. 1 to Schedule No. 6 to Master Net Railcar Lease, dated as of 
March 4, 2011 and is effective as of October 1, 2010, between BBRX Five LLC (as assignee of 
Babcock & Brown Rail Funding LLC) and Tennessee Valley Authority. 

Lease No. 16 - TTX Company 

Master Net Railcar Lease dated as of August 19, 2011 between BBRX Five LLC and TTX 
Company. 

Schedule No. 01 to Master Net Railcar Lease dated as of August 19, 2011 between BBRX Five 
LLC and TTX Company. 

Lease No. 17 - Union Pacific Railroad Company #1 

Master Lease Agreement, dated as of December 15, 2004, effective as of August 1, 2004, 
between Babcock and Brown Rail Leasing Co. and Union Pacific Railroad Company. 

Rider No. 3 to Master Lease Agreement, dated as of September 2, 2005, effective as ofJanuary 
1,2005, between North America Rail Leasing #3 LLC (d/b/a Babcock and Brown Rail Leasing) 
and Union Pacific Railroad Company. 

Amendment to Rider No. 03, entered into as of May 11, 2011, between BBRX Five LLC (as 
assignee of The Grand Leasing Partnership, LLP and North American Rail Leasing #3 LLC) and 
Union Pacific Railroad Company 

Lease No. 18 - Union Pacific Railroad Company #2 

Not applicable 
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STORAGE AGREEMENT SUMMARIES 

Storage Agreement No. 19 - Central Oregon & Pacific Railroad. Inc. 

Non-hazardous Car Storage Agreement, dated as of August 31, 2009, effective as of August 1, 
2009, between Central Oregon & Pacific Railroad and BBRX Five LLC. 

Storage Agreement No. 20 - Puget Sound and Pacific Railroad 

Non-hazardous Car Storage Agreement, dated as of August 31, 2009, effective as of August 1, 
2009, between Puget Sound and Pacific Railroad and BBRX Five LLC. 
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CERTIFICATION 

I. Edward M. Luria, an attorney licensed to practice in the District of Columbia, the State 
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of 
perjury that I have compared the attached copy with the original thereof and have found 
the copy to be complete and identical in all respects to the original document. 

Dated: n / ^ l t v ^ ^ M ^ ^ ) ^ 
i Edward M. Luria 


